pres

10722598

FO RM D UNITED STATES OMB APPROVAL
SECURITIES AND EXCHANGE COMMISSION OMB Number: 32350076
Washington, D.C. 20549 Expires:

Estimated average burden

FORM D hours perresponse. . .... 16.00

NOTICE OF SALE OF SECURITIES _SECUSEONIY__
PURSUANT TO REGULATION D, |
SECTION 4(6), AND/OR GATE PECENES
UNIFORM LIMITED OFFERING EXEMPTION ||

Name of Offering (D check if this is an amendment and name has changed, and indicats change.)

7.5% Senior Secured Convertible Notes due 2015
Filing Under (Check box(es) that apply):  [] Rule 304 [7] Rule 505 [£] Rule 506 [] Section 4(8) [[] ULOE E

Type of Filing:  [Z] New Filing [[] Amendment PROCESSED Ma" procEss ng

A. BASIC IDENTIFICATION DATA 547058 Setion
1. Enter the information requested about the issuer APR AFp 1 ﬁ/”“ﬂ

Name of [ssuer (D check if this is an amendment and name has changed, and indicate O‘FIOMSON REUTERS

GEQ Speciality Chemicals, Inc. hmmn.. L

Address of Executive QOffices {(Number and Street, City, State, Zip Code) Telephone Number (Igg‘l'u?mg Arch'Codr)

401 South Earl, Suite 3A, Lafayette Indiana 47904 765-448-9412

Address of Principal Business Operations (Number and Street, City, State, Zip Code) Telephone Number (Including Area Code)
(if different from Excecutive Offices)

Brief Description of Business _
GEO Specialty Chemicals, Inc. develops, manufacturers and markets speciglty checmicals products.

Type of Business Organization
E corporation E] limited partnership, already formed [:] other (please specift
[J business wrust D limited partnership, 1o be formed

Month Year
Actual or Estimated Date of Incorporation or Organization: [(]5] ([Q12] [ Actval [J Estimated
Jurisdiction of Incorporation or Organization: (Enter two-letter U.S. Postal Service abbreviation for State:
CN for Canada; FN for other foreign jurisdiction) _’i‘:

GENERAL INSTRUCTIONS

Federal:.

Who Must File: All issuers making an offering of securities in reliance on an exemption under Regulation D or Section 4(6), 17 CFR 230.501 etseq. or 13 U.S.C.
77d(8).

When To File: A notice must be filed no later than 5 days afier the first sale of securities in the offering. A notice is deemed filed with the 1S, Securities

and Exchange Commission (SEC) on the earlier of the date it is received by the SEC at the address given below or, if received at that address after the date on
which it is due, on the date it was mailed by United States registered or certified mail to that address.

Where To File: U.S. Securities and Exchange Commission, 450 Fifth Steeet, N.W., Washington, D.C. 20549,

Copies Required: Five (3) copies of this notice must be filed with the SEC, onc of which must be manually signed. Any copies not manually signed must be
photocopies of the manually signed copy or bear typed or printed signatures.

Information Required: A ncw filing must contain all information requested. Amendments need only report the name of the issuer and offering, any changes
thereto, the information requested in Part C, and any material changes from the information previously supplied in Parts A and B. Part E and the Appendix need
not be filed with the SEC.

Filing Fee: There, is no federal filing fee.

State:

This notice shall be used to indicate reliance on the Uniform Limited Offering Exemption (ULOE}) for sales of securities in those states that have adopted
ULQE and that have adopted this form. Essuers relying on ULOE must file a separate notice with the Securities Administrator in cach state where sales
are to be, or have been made. If a state requires the payment of a fee as a precondition to the claim for the exemption, a fee in the proper amount shall
accompany this form. This notice shall be filed in the appropriate states in accordance with state law. The Appendix to the notice constitutes a part of
this notice and must be completed,

ATTENTION
Failure to file notice in the appropriate states will not result in a loss of the tederal exemption. Conversely, failure %o lile the
appropriate lederal notice will not result in a loss of an available state exemption unless such exemption is predictated on the
filing of a federal notice.

Persons who respond to the collection of infarmation contained in this form are not
SEC 1972 (6-02) required to respond untess the form displays a currently valid OMB control number, 1of9



[ r el o T A BASICTDENTIFICATION DATAS o o 00 0 i e i

2. Enter the information requested for the following:
e  Each promoter of the issuer, if the issuer has been organized within the past five years;
s  Each beneficial owner having the power to vote or dispose, or direct the vote or disposition of, 10% or more of a class of equity securities of the issuer.
e  Each exccutive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers; and

s Each general and managing partner of partnership issuers.

Check Box(es) that Apply: [} Promoter {4 Beneficial Owner /] Exccutive Officer Director (J General andfor
Managing Partner

Full Name (Last name first, if individual)
Ghazey, Kennth A.

Business or Residence Address  (Number and Street, City, State, Zip Code)
385 Nashawtuc Road, Concord, MA 01742

Check Box{es) that Apply: D Promoter  [7] Beneficial Owner Executive Officer [} Director D General and/or
Managing Partner

Full Name (Last nzme first, if individual)

Eckman, William P.
Business or Residence Address (Number and Street, City, State, Zip Code)
401 South Earl, Suite 3A, Lafayette, IN, 47504

Check Box(es) that Apply: ] Promoter  [/] Beneficial Owner 7] Executive Officer 7] Director (] General and/or
Managing Partner

Full Name {Last name first, if individual) .
Macaluso, Charles +

Business or Residence Address  (Number and Street, City, State, Zip Code)
48 Dorchester Road, Darien, CT, 06820

Check Box{es) that Appily: Promoter Beneficial Qwner Executive Officer Director General and/or
P
Managing Partner

Full Name (Last name first, if individual)

Avraamides, Alex

Business or Residence Address  (Number and Street, City, State, Zip Code)
5 Ralph Drive, Fairfield, NJ 07004

Check Box(es) that Apply: [ Promater [ Bencficial Owner  [] Exceutive Officer  [/] Director (0 General andfor
Managing Partner

Full Name (Last name first, if individual)
Eaton, David

Business or Residence Address  (Number and Street, City, State, Zip Code)
¢/o Kirkland & Ellis LLP, 200 East Randolph Street, Chicago, IL 60601

Check Box{es) that Apply: Promoter Beneficial Owner Executive Officer Director General andfor
¥
Managing Partner

Full Name (Last name first, if individual)
Scher, Bradley

Business or Residence Address  (Number and Street, City, State, Zip Code)
56 Harrison Streeet, Suite 203A, New Rochelle, NY 10804

Check Box(es) that Apply:  [] Promoter [} Beneficial Owner  [/] Executive Officer [} Director [0 Geaeral and/or
Managing Partner

Full Name (Last name first, if individual)
Einolf, Steven

Business or Residence Address  (Number and Sireet, City, State, Zip Code}
410 St. Regis Drive, Newark, DE 19711

{Use blank sheet, or copy and us¢ additional copies of this sheet, as necessary)
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Addendum to Geo Specialty Chemicals, Inc. — Form D

List of Officers and Directors from page 2, continued
Executive Officer
Lang, Scot

854 Marc Drive, Alton, IL 62002

Executive Officer
Longstaff, Thomas J.

321 Green Meadow Drive, Douglassville, PA 19518

Holders of more than 10 % of class of equity securities

+

The Airlie Group
115 East Putnam Avenue, 3rd Floor
Greenwich, CT 06830

Blackrock
40 East 52nd Street
New York, NY 10022

Stanfield Capital Partners LLC
430 Park Avenue
New York, NY 10022



’-‘:.— ST MLl o . DT B INFORMATION ABOUT.QFFERING - © . 1, wi-shd 7@ 0 57

SR R R e L
Yes No
1. Has the issuer sold, or does the issuer intend 1o sell, to nen-accredited investors in this offering? ..o C i
Answer also in Appendix, Column 2, if filing under ULOE.
2. What is the minimum investment that will be accepted from any individual? ..o 3 1,000.00
Yes No
3. Does the offering permit joint ownership of a single URIY oot
4. Enter the information requested for each person who has been or will be paid or given, directly or indirectly, any
commission or similar remuneration for solicitation of purchasers in connection with sales of securities in the offering.
If 2 person to be listed is an associated person or agent of a broker or dealer registered with the SEC and/or with a state
or states, list the name of the broker or dealer, If more than five (5) persons to be listed are associated persons of such
a broker or dealer, you may set forth the information for that broker or dealer only.
Full Name (Last name first, if individual)
Business or Residence Address (Number and Street, City, State, Zip Code)
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States” or check individual States) ... . [Q Al States
MI
MT JC]
Full Name (Last name first, if individual)
Business or Residence Address (Number and Street, City, State, Zip Code)
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Tntends to Soficit Purchasers
(Check “All States™ or check individual SIALES) .o ecvesensesrmessrassemsnrssssss s sstmsssissssssssmmmnnens || Al St1ES
Wi
Full Name (Last name first, if individual)
Business or Residence Address (Number and Sireet, City, State, Zip Code)
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
{Check “All States” or cheek individual SEAESY .o s sss s sssss s ] A1 S121€S
(aL] [aK] [AZ] - m (=1}
@E]OK
&1
(Use blank sheet, or copy and use additional copies of this sheet, as necessary.)
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§0 7 2e bt R0 LC OFFERING PRICE, NUMBER OF, INVESTORS, EXPENSES AND USE OF PROCEEDS =+ /i =\ 2 4.7
1. Enter the aggregate offering price of securities included in this offering and the total amount already
sold. Enter “0" if the answer is “nonc” or *zero.” If the transaction is an exchange offering, check
this box [jand indicate in the columns below the amounts of the securitics offered for exchange and
already exchanged.
Aggregale Amount Already
Type of Secunty Offering Price Sold
Debt e s 35,000,000.00 ¢ 35,000,000.00
Equity .. 5 S
[0 Common [7] Preferred
Convertibie Securities (INCIUGINg WATTAMLS) ......ovceeeererceeereeecassstsemmssinesmsissssres vesseosssssseassassrsossassrnsenees 3 s
PATNErShiD [ALEIESIS .....oeomeoecvssiesceersenssearssan s aesseesscecnssssessesmses s st srmsessssremsssesessessesatenbes sssbsstsseamsssass 9 )
Other (Specify YOO OU OO AORUOOR. s
TOUAL e eeeremr e s e ebsassssaasssnssnnssas s s ssrs s snnaces s .. § 35,000,000.00 s_35,000,000.00
Answer also in Appendix, Column 3, if filing under ULOE.
2. Enter the number of accredited and non-accredited investors who have purchased securities in this
offering and the aggregate dollar amounts of their purchases. For offerings under Rule 504, indicate
the number of persons who have purchased securities and the aggregate dollar amount of their
purchases on the total lines. Enter “07 if answer is “none” or “zero.”
Aggregate
Number Dollar Amount
Investors of Purchases
ACCIEAIIED IIVESTOTS 1rvvrreeesss oo eeeessessesesseseeeesnesseeemsermeasssssoes s sosesBhassssseemmsossremesesrnmmsesssseressss 19 s_35,000,000.00
Non-accredited INVESIOTS oot s
Toual (for filings under Rule 304 ORIY) s ssessren s oaes st sanes S
Angwer also in Appendix, Column 4, if filing under ULOE.
3. Ifthis filing is for an offering under Rule 304 or 503, enter the information requesied for ali securities
sold by the issuer, to date, in offerings of the types indicated, in the twelve (12) months prior to the
first sale of securitics in this offering. Classity securities by type listed in Part C — Question 1.
. Type of Dollar Amount
Type of Offering Securiny Sold
RUIE 05 ottt et et e e n e e e rr e s e o hY
Regulation A ....cooviviiiiiiiniii v e e e e b3
TOMD co oo eeee e e et m e e aae At ese et st srsteesesnrRmt et reres s_0.00
4 a. Fumnish a statement of all expenses in connection with the issuance and distribution of the
securities in this offering. Exciude amounts relating solely to organization expenses of the insurer.
The information may be given as subject to future contingencies. If the amount of an expenditure is
not known, furnish an estimate and check the box to the left of the estimate.
TTANSTEE AGENLS FEES w.cuoioeeceeeeecusrereces e cen e et b st bt b e e AR AR R TR 88 TP bR R T 1m0 O s
Printing and Engraving CostS . s 0 s
LERAl FEES .uviriiiiimnrcsrcmrrsssrsnesmere e sesers s sessas s ssasssesnress s SO PUUURUUUOTPOU A s 900.000.00
ACCOUNUNG FEES Lot em e e em et eems s a s
Sales Commissions (specify finders” fees separately) ... O $
Other Expenses (identify) O s
TOUAL e eer e e e be e semaeemeabs sr saeeat s E e b st b barA R R RS RS eA E SRR SRR SR b e ee s PATE SRR TS T nRT e ea e ere Tt e nnd aas et eranare s §00,000.00
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r,, 7%, L, +C, GFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS " 177! RN
b. Enter the difference between the aggregate offering price given in response to Part C— Question |
and total expenses furnished in response to Part C — Question 4.a, This difference is the “adjusted gross 34 100 000.00
Proceeds 10 the ISSUEL ..o ccmurecmsscenras s esssssssssssssessasensces . . LY '
5. TIndicate below the amount of the adjusted gross proceed to the issuer used or propesed to be used for
each of the purposes shown. If the amount for any purpose is not known, furnish an estimate and
cheek the box to the left of the estimate. The total of the payments listed must equal the adjusted gross
proceeds to the issuer sct forth in response to Part C — Question 4.b above.
Payments to
QOfficers,
Directors. & Payments to
Affiliates Others
Purchase of real estate . oercricrisnrrmeseens . [:| h) s
Purchase, rental or leasing and installation of machinery
AN BQUIPTILENT ___ooooceveeoeseseeeeesssvsssssss st ssssssessecess s ssemssesirasssesessscremmtatssssssssmssasssassssssssssssssssesssssesesssssiss [ 9 0s
Construction or leasing of plant buildings and facilities ............ rereeeee ettt s as
Acquisition of other businesses (including the value of sccurities involved in this
offering that may be used in exchange for the assets or securities of another
{SSUCT PUTSURNT 10 @ METEETY corvvvroeeeresecesssasassssessssssasssessessesssssssascessssserssssesecrasssiisssssssssssrsssssssmsssssnesss || 9 0s
Repayment of indebtedness ............... VOO I as
WOTKINE CAPIAL . ooeeveerrereveeeeee et seaseessssesessrsensssrsesenesssmmsressseremsssemneresss e srmsatescssissssssssassssssssssussans snsssesaneee | 9 ) 34,100,000.00
Other (specify): S s s
....... Os as
COIUITIN TOUALS 1ovvvoeeee oo v s remee s vassesnens s ssares s a8 amases e et s sbasssiaens b s oasansansnansssmemssen onsseennarees | 0.00 Os 34,100,000.00
Total Payments Listed (column totals added) .ot e s 34,100,000.00

D. FEDERAL SIGNATURE

The issuer has duly caused this notice to be signed by the undersigned duly authorized person, Ifthis natice is filed under Rule 505, the following
signature constitules an undertaking by the issuer to furnish to the 1J.S. Securities and Exchange Commission, upon written request of its staff,
the information furnished by the issuer to any non-accredited investor pursuant to paragraph (b)(2) of Rule 502.

Issuer (Print or Type) Signatur Date

GEO Speciality Chemicals, Inc. \ 3 Oneenn [)‘(“ .\ \\ ' &oo\é
Name of Signer (Print or Type) Title of Siﬁn:r (Print or Type) '
William P. Eckman Chief Financia! Officer, Treasurer and Secretary

END

ATTENTION

Intentional misstatements or omissions of fact constitute federal criminal violations. (See 18 U.S.C. 1001.)
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